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PAID  TIP  OIL  AM)  GAS  LEASE 
(No  Surface  Use 


And  CHESAPEAKE  EXPLORATION  LLC   *n  am,k       u_„  llQtt&tt/n&J*  txAfn*  J  J&  ftfBU jf»^gj||j|gg|i ■ 

teased  prerrte,  this  imse  al90  am  aTcraS^  as  we»  as  Hydrocarbon  gases,  m  aW  £  la 

described  leader  premises,  and,  In  constoS^S  ^  *  4fW*W  ««  contiguous  or  adjacent  to  the  above- 

for  a  more  complete  or  accurate  description  of  the  tend  scTcavSX  fer^SSSLSSSf*  1iexecuIe  *  reEIuaBt  0FlY  addWonai  or  supplemental  instraments 

above  apeotfed  shall  be  deemed  cermet,  wnemer Sia??SSJ *ess  9  datemunin5  lfte  amounl  of  *V  snuHn  ^"'^  hereunder,  *■  number  of  gross  acres 

effect  pursuant  to  tha  provSnThS?       P"™6"  »»  Paying  quantities  from  the  teased  premises  or  from  lands  pooled  therewith  or  this  lease  Is  otherwise  maintained  to 

•  WtK'SsS^ i£5f  SSr^^rS^?  and  SBVed  6ereuntler  sha» 116  P«tf  ^  to  lessor  as  foltows;  <a>  For  oiJ  and  other  liquid  hydrocarbons 

uSwrToSA K SmiSSitSSiSStlSJ9  *2£  P«r»  sucfl  to  be  delivered  at  Lessee's  option  to  Lessor  at 

Om^SSS^^^^^SSS^^  ™-es  proved  thaUessee  Shall  nave  the  continuing  right  to  purchase  such  production  at  the  wflftertn^nto 

by  Lessee  w"*!SKS?C  KpS^^  taral*  l^ya^hallte  twenty  percent  CSHQ-or  ita  0oo£feras&Ud 

wocessina  or  otherwise  mm^a^.m^S1^SZ^  ^  V     valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in  defh/erfrio 

prevaiRiS  price)  purauant to ^  SrnrSSS  S2^th£5^5£&ltt "  *J*  SOCh  '3ricethen  (™8S*i&a*  lfte  sarneffeld,  then  in  the  nearest  field  in  v^teh  there  is  such  a 
hereund^  snd^  *he  sams  °I  «*«praceaTng  date  as  the  date  on  which  Lessafr  commences  Bs  purchases  . 

aas  or oh  tfudSbnoM r2,SSL?J ?  Primary,  term  or  ar^-fime  thereafter  one  or=morsweIte  on  the  :teased  premises  or  lands  pooted  (herewitti  are  capable  of  prodpeing  08  or 

taS ^SS^S^SS^  * ?-pfpdlSS '? tJU8nfi0es for^)>urposwoFmalnte3ning.thfe lease.. Iffora.pertad of Wcon^M wSSl crweTaSS 
U^£?  .1       ^W  ^  £f65ee'thBl1  Lessee  «  ^  **lB*n«tfr  *«»  dollar  per  aerate  awered    thte.faaS^ucft  paymeSK nSdeto  ■ 

S  ^ff S«  ,^      ^  depositor/  desfgnated  below,  on  or  before  me  end  of-sa«3  arnlay  pariod  and  thereafter  on  or  bsfore  ea^St^arVof  the  i  of  said 

SSlTJ»iES.9  t,V1.LBsaee  from  another  well  or  wells  on  the  leased  premfees-or.  lands  pooled  therewith,  no  static  royalty  shall  Be  due  on©  the  end w5iy 
ope^  to  tSSte  thteSa  °  SUCh  operatiQns  ^  P'™1^00-  Lessee's  fenoratoiproperiy  pay  srart-Tn  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  sha0  not 

4,  AH  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  ribenna  or  Its  successors, 
whfcfi  shall  be  Usscr's  depository  agent  for  receiving  payments  regardless  of  changes  in  the'ownership  of  said  land.  AD  payments  or  tenders  may  be  made  In  qarrency  .or  by 

a,?d  suctl  p^ mente  0r  tendem  to  Lassor  ortotlie  depository  by  deposit  In  the  US  Mails  to  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
f    .f—Sr  3  Known  to  Lessee  Shall  constituts  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  ' 

payments  paymen c  nereunder-  Lessor  shall,  at  Lessee^  request,  deliver  to  Lessee  a-  proper  recordable  instrument,  naming  anotheF  inslituSon  as  depository  agant  to.  receive 

5.  If  Lessee  drills  a  well  which  Is  incapable  of  producing  in  paying  quantises  (harefnafter  called  "dry  ha\eT)  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all 
praBucttan  (Whether  or  not  in  paying  quantities)  permanently  ceases  from  any  causeylnctuding  a  revision  or  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the 
action  of  any  governmental  authority,  then  In  the  event  this  lease  is  not  ctfierwtee',  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  commences 
operations  for  reworking  an  existing  wall  or  for  drilling  Bn  additional  well  or  for  otherwise  obieSnTrig  or  restoring  production  on  the  leased  promises  or  lands  pooled  therewith 
within  SO  days  after  completion  of  operations  on  such  dry  hole  or  within  so  days  after  such  cassation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  lime 
thereafter,  this  lease  is  not  otherwise  bsing  maintained  in  .force  but  Lessee  is  then  engaged  In  drilling,  reworfcfrig  or  any  other  operations  reasonably  calculated  to  obtain  01 
restore  producBon  therefrom,  thfs  tease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  90  consecutive 
days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  Is  production  in  paying  quantities  from 
the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  In  paying  quantities  hereunder,  Lessee  shall  rjrin  such  addftforral  wells  on  toe 
leased  premises  or  tends  pooled  therewith  as  a  reasonably  prudent  operator  would*  drill  under  the  same  or  iiirniTar  circumstances  to  (a)  develop  the  leased  premises  as  to 
formations  then  capable  of  producing  in  paying"  quantities  on  tha  leased  premises  or  lands  pooled  therewith,  or  (b]  to  protect  the  leased- premises  from  uncompensated  '< 
drainage  by  any  well  or  walls  located  on  olher  tends  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  weJJs  or  any  additional  wells  except  as  expresslv 
provided  herein. 

6-  Leasee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
deplha  or  zones,  and  as  to  any  or  alt  substances  covered  by  this  tease,  either  before  or  after  the  Commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  In  order  to  prudently  devetop,or  operate  the  teased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The  1 
unit  farmed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  complaffon  shall  not  exceed  80  acres  plus  a  maxlraHm  acreage  tolerance  of  1 0%,  and  tor  a  gas  wall  or  a 
horeonial  completion  shall  not  exceed  540  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horteorflal 
completion  to  conform  to  any  well  spacing  ordensiftf  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having 'jurisdiction  to  do  so.  For  toe  purpose 
of  the  foregoing,  the  terms  "oil  war  and  "gas  weir  shajf  have  toe  meanings  prescribed  fay  applicable  taw  or  toe  appropriate  governmental  authority,  or,  if  no  defEnffion  is  so 
prescribed,  "oil  well"  means  a  well  with,  an  initial  gas-oil  ratio  of  lass  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  1  oo.OQD  cubic 
feat  or  more  per  barrel,  basse!  on  24-hour  produeb'on  test  conducted  under  normal  imJducfrrg  conditions  using  standard  lease  separator  facliBBes  or  equivalent  testing 
equipment'  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  faoitaies  or  equivalent  testing 
equipment;  and  the  term  'horizontal  completion"  means  an  oil  well  m  which  me  riorizontoi  component  of  the  gross  completion  interval  in  toe  reservoir  exceeds  trie  verfcaS 
component  thereof,  in  exercising  its  pooling  rights -hereunder.  Lessee  shall  -file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of -0001119.  ' 
Production,  drilling  or  reworking  operations  anywJiere  on  a  unit  which  Includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  If  It  were  production,  draung  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  °"  which  Lessor's  royalty  Is  calculated  -shall  baihat  proportion  of  the  total  unit  produdbn  which  the 
net  acreage  covered  by  this  lease 'and  included  In  the  unit  bears  to  the  total  gross,  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee,  Pooling  in  one  or  more  Instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  snail  have  the  racinring  right  but  not  the  cfcKgaton  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  ttommencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  wmform-to"  any  productive  acreage  determinaSon  made  by  such  governmental  authority,  in 
making  auch  a  revision.  Lessee  shall  file  of  nscord  a  written  declaration  describing',  toe  revised  unit  and  staling  the  effective  date  of  revision.  To  the  extent  any  portion  of  tha 
teased  premises  Is  .included  in  or  excluded  from  the  unit  by  virtue  of  such  ravistort,  toeiprgporfion  of  unit  produoBon  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly,  to  the  absence  of  production  to  paying  quantities  from  a  unlLvor  upon  permanent  cessation  thereof.  Lessee  may  terminate  toe  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  staitogtha  date  of  fsTrritoBHon.  Pooling  hereurtder  shaD  not  consetute  a  cross-convsyance  of  Interests. 

7.  If  Lessor  owns  less  than  the  fuU  minora]  estate  In  an  or  any  part  of  the  leased. premises,  the  royalties  and  shut-in  royalties  payable  Hereunder  tor  any  wen  on  any  part 
of  the  leased  premises  or  tends  pooled  therewith  shall  be  reduced  10  the  proportion  mat  Lessor's  Interest  in  such  part  of  ihe  leased  premises  bears  to  toe  fuB  mineral  estaje  in 
such  pert  Of  toe  leased  premises. 

S.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised'  or  otherwfee  transferred  to  whole  or  In  part,  by  area  and/or  by  depth  or  zone,  and  toe 
rights  arid  Obligations  or  the  parties  hereunder  shall  extend  to  their  respecSve  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  Ho  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  tha  rights  or  enlarging  the  obUgafions-of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  btading  on  Lessee  until  B0  days 
after  Lessee  has  been  furnished  toe  original  or  certified  or  duly  authenticated  copies.of  Ihe  documents  estabtfehms  (^?^anse  ^  i 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  dWfeson  order.  In  the  event  of  the  death  of  any  person  entftted  to  shut-fn  royaftie;  , 
hereunder  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedeni  or  decedent's  estate  in  the  depository  designated  above,  tf  at  any  time  two  or  mon 
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^        66  ^ay-  3t  any  time  and  from  time  t0  lim«.  Oliver  to  Lessor  or  file o^Srd  a^       £?  "  °«     "et  acrea9e  inferest    *is  lease  then  held  by  each, 
he  area  covered  by  this  lease  or  any  depths  or  zones  hereunder,  a^^^S^^^J^t^1?  'eaf„e  33  to  a  fu"  or  undi*idetJ  in  ali  or  any  portion  of 

If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  im^^l^S,!^^?^  ^eref erf ^pect  to  the  interest  so  released, 
m  accordance  with  the  net  acreage  interest  retained  hereunder  y'        6  3  ot)"9atlon  ,0  ^  °r  tender  shut-in  royalties  shall  be  proportionately  reduced 

Primal  ^1X2;      2"  "  ^  ^  "  h 

reasonably  necessary  for  such  purposes,  including  but  not  limited  ^^S,Sm£S  SfdS™  SL^Ji"*  °n  the  ^mtSeS  35  may  1)6 

tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone Ees DW&iktnJS  ITtr^      confucton  and  use  °f         canals,  pipefines, 

store,  treat  anri/nrir^rt  nmH.^L    ,„  '.      "      .  'eitspncne  unes,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover  produce 

any  oif,  gas,  water  and/or  other  suf  "  '  ' 

from  the  leased  premises  or  lands 
anding  any  partial  release  or  other  p 

now  on  the  leased  premises  or  such  otherTnds  SS  to  ~S  'LT^ITat  anv^meto  tZTHlT 

e^TV^%^^  cr9-    Ieased  premises  o(  such  ^ iands  ^  ^         » i3 Ksssr  res- 

hBwinr,  iM^tt,  9h LT  ♦  ™  ^  ^w  eXpr6SS  <*  'mp,ied'  *****  be  sul*»ct  to  a"  aPP»cab'e  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
^SS£^T       S  restnctl0ns  °fn  ?e  dn,lin9  a"d  Production  °f  ^lls.  and  the  price  of  oil,  gas.  and  other  substances  covered  hereby.  teS  rS? 

^^S^T^^t         fd  ^  byHStJ?  [3WS'  nJ'eS' rfi9Ulati0ns  or  order*'  of  b*  to  ot>tein  necessary  permits,  equipment,  seSs^aSS: 

water,  electric rty^iel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes  or  by  inability  to 

™?  ,       f 1  ma  f  for.ProdlJctlQn  or  failure  °f  Purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 

control,  ths  ease  shall  not  orminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 

Lessee  snail  not  be  (table  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented  delayed  or  interrupted 

12.  in  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covenng  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  teased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on 
other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit. 
Such  subsurface  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations, 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE 


ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF  fj$LL/2$'  .  A  s& 

This  instrument  was  acknowledged  before  me  on  the  /  c?{       day  of  /  A"  -f-3    ,  20  60  . 


by 


  YMfJ  Notary  Public.  State  of  Texas 

U;rtt*>vy        14.    K>6ui&/J  ^  rr  jO^ySc^XJ  NotarV's  nama  (printed): 

,   .     „  ^      ^7  J)  S/9fM/»  rxtlSPV  Notary's  commission  expires: 

ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF  

This  instrument  was  acknowledged  before  me  on  the  day  of  ,  20  ,  by 


Notary  Public,  State  of  Texas 
Notary's  name  (phnted): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  


CORPORATE  ACKNOWLEDGMENT 


day  of. 


This  instrument  was  acknowledged  before  me  on  the  

 a  corporation,  on  behalf  of  said  corporation. 


20 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


RECORDING  INFORMATION 


STATE  OF  TEXAS 

County  of  


This  instrument  was  filed  for  record  on  the  

Book  _,  Page  .        of  the . 

By  


.day  of. 


at 


records  of  this  office. 


Clerk  (or  Deputy) 


of 


o'clock 


Jvl.,  and  duly  recorded  in 
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